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NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, prefe serial
SECTION 4{6), AND/OR DATERECEIVED
o  UNIFORM LIMITED OFFERING EXEMPTION I | "

Name of Offerifg eck if this is an smendment and name has changed. and indicate change.)
Private Placeny 5686 million in limited partnership interests
Filing Under (Check box(es) that apply):  [] Rule 504 [T] Rule 505 JX] Rule 506 [] Section 4(6) [] ULOE

Type of Filing: [] New Filing [ Amendment ) _

A. BASIC IDENTIFICATION DATA
I.  Enter the information requestied about the issuer
d indi h }

Name of Issuer ([~} check if this is an amendment and name has changed, and indicate change. 08032363
Brockway Moran & Partners Fund I, L.P.

Address of Executive Otfices {Number and Street, City. State, Zip Code) Telephone Number (Including Area Code}
225 NE Mizner Blvd.. 7th Floor, Boca Raton, Florida 33432 (561) 750-2000

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}
(if different from Executive Otfices)

Same as Executive Offices Same as Executive Offices

Brief Description of Business
Privatc equity investment fund formed for the purpose of making investments in cquity and debt securitics OrCOﬁ)aniCS.
Type of Business Organization A=t [

] corporation [ limited partnership, already formed D other {(please specity): AP )
] business 1rust [] timited partnership. 1o be formed \ R 2 i m

Month Year

THOV s,

Actual or Estimated [Yate of Incorporation or Organization: K Acal ] Estimated F’NA‘V -
Jurisdiction of Incorporation or Orgamization: (Enter two-letier UJ.S. Postal Service abbreviation for State: C i

CN for Canada; FN for other foreign jurisdiction) [E]
GENERAL INSTRUCTIONS
Federal:
Who Miist File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230:501 et seq. or 15 U.8.C.
774(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed liled with the U.8. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due. on the date it was mailed by United States registered or certificd mail to that address.

Where To File: U.S. Securities and Exchange Commission. 450 Fifth Swreel, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C. and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This netice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. [f a state requires the payment of a fee as a precondition 10 the claim for the exemplion. a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state lTaw. The Appendix to the notice constitutes a part of
this notice and must be compleied.

ATTENTION
Failureto file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resultin aloss of an available state exemption unless such exemption is predictated on the
filing of afederal notice.

Persons whe respend to the collection of information contained in this form
SEC1972(5-05) are nat required to respond unless the form displays a currentdly valid OMR 1 of 9
control number.




AL BASIC IDENTIFICATION DATA

2. Enter the information requested for the following: '

«  Each promoter of the issucr, if the issuer has been organized within the past five years:

i
¢ Fach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
|

s Each excecutive officer and director of corporate issuers and of corperale general and managing partners of partnership issuers; and !

¢  Each general and managing partner of partnership issuers. !

Check Box(es) that Apply: B Promoter  [] Reneficial Owner [} Exceutive Officer [[] Director Pq General and/or I
Managing Partner !

Full Name (Last nome first, if individual) .

Brockway Moran & Partners Management [11, L.P. {Gencral Partner of the Issuer)
Business or Residence Address (Number and Street, City, State. Zip Code} ‘
225 NE Mizner Blvd., 7th Floor, Boca Raton, Florida 33432

Check Box(es) that Apply: P Promater [] Beneficial Qwner  [] Exccutive Officer ] Director General and/o
Managing Partner

Full Name (Last name first, if individual) {

Brockway Moran & Partners, Inc. (General Partner of the General Partner of the Issuer) §

Business or Residence Address  (Number and Street. Cuy, State. Zip Code) |
225 NE Mizner Blvd., 7th Floor, Boca Raton, Florida 33432

Check Box{es) that Apply: 5 Promoter Beneficial Owner B Executive Officer Director Gieneral and/or |
i’ [T
Managing Partner

Full Name {Last name first, if individual)

Brockway, Peter C. (Chairman of the Board of Brockway Moran & Partners, Inc.)

Business or Residence Address  (Number and Street. City, State, Zip Code)
225 NE Mizner Blvd., 7th Floor, Boca Raton, Florida 33432

Check Box(es) that Apphy B Promoter [[] Beneficial Owner Executive Officer [ ] Director [] General and/or
Managing Partner

Full Name (Last name First, it individual)

Moran, Michael E. (President of Brockway Moran & Partners, Inc.)
RBusiness or Residence Address  (Number and Streer. City, State, Zip Code)
225 NE Mizner Blvd., 7th Floor, Boca Raton, Florida 33432 i

Check Box(es) that Apply: B4 Promoter [[] Beneficial Owner B LCxecutive Officer  [] Dircctor [] General and/or !
Managing Partner

Full Name {(Last name first, if individual)

Klein, Peter W. (Vice President of Brockway Moran & Partners, Inc.) |
Business or Residence Address  (Number and Street, City. State. Zip Code)
225 NE Mizner Blvd., 7th Floor, Boca Raton, Florida 33432

Check Box(es) that Apply: B Promoter [] Beneficial Owner [ Executive Officer ] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Anderson, Bryson J. (Vice President and Chief Financial Officer of Brockway Moran & Partners, Inc.)

Business or Residence Address  (Number and Street, Cityv. State, Zip Code) !
223 NE Mizner Blvd., 7th Floor, Boca Raton, Florida 33432

Check Box(es) that Apply: [] Promater [} Beneficial Owner {7 Executive Officer  [] Director [] General and/or 1
Managing Partner '

Full Name {Last name Orst il individual)

Business or Residence Address  (Number and Street. City, State. Zip Code)

(Use blank sheet. or copy and use additional copies of this sheet. as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No

I. Has the issuer sold, or does the issuer intend to sell. 1o non-aceredited investors in this offering? ... [7] &
Answer also in Appendix, Column 2. if filing under ULOL.

2. What is the minimum investment that will be accepted from any individual? e $ 150,000

Yes No

3. Doces the otfering permit joint ownership 05 @ SINZIE UNILT o e e HH O

4. Enter the information requested for each person who has been or witl be paid or given. directly or indirectiy. any
commission or similar remuneration for solicitation o' purchasers in connection with sales of securities in the oftering,
If'a person to be listed is an associated person oragent ol a broker or dealer registered with the SEC and/or with a state
or states, list the name ol the broker or dealer. 1 more than five (3) persons to be listed are associated persons ol such
a broker or dealer. you may sct forth the information for that broker or dealer only.

Full Name (Last name lirst, if individual)
Credit Suisse Securities (USA) LL.C

Rusiness or Residence Address (Number and Street. City, $1ate, Zip Code)
Eleven Madison Avenue, New York, NY 10010-3629

Name ol Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individunh SEHES) oo G A S1aLES
FL (]
OL] .
NM NY] . A
urT VT WA LAY Wi Wy PR
Full Name (Last name tirst, if individual)
Business or Residence Address (Number and Sireet. City, State, Zip Code)
Name ol Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indiviAUal SUBIESY ..ottt e ea e e es e e e eemeemes et s n st et ensesene [ Al States
(1]
L] KY
NE NY PA
R1 sn ul VI VA WA W] Wy PR
Full Name (Last name first, it individual)
Business or Residence Address (Number and Street. City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed FHas Solicited or Intends to Soticit Purchasers
................................................................................................................. [J All States
GA HI D
ND OK
WA WY IR

(Use blank sheet. or copy and use additional copies of this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of sccurities included in this offering and the total amount atready
sold. Enter “07 if the answer is “none” or “zero.” I{ the transaction is an exchange ofiering, check
this box [ and indicate in the columns below the amounts of the securities otfered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ot R $ 0 5.0
EUIEY oot sy e a et memem o £ s s sttt ane £ smananann s san ettt et n s en s s 0 $ 0
[] Common [ Preferred
Convertible Securities (including warrants)............. e e e e R A s £ ekttt ee e st e s b e te s e s rarareseteseaes bt s 0 s 0

Partnership [INEEIESIS ..ottt e et e bt enebs s en s eee

$_ 686,000,000

Other {Specify

§ 0

§ 686,000,000

Answer also in Appendix. Column 3, if filing under ULOE.

[

Enter the number of aceredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504. indicale
the number of persons who have purchased securities and the aggregote doltar amount of their
purchases on the total lines. Enter 07 if answer is “nome” or "zero.”

Agpregate
Dollar Amount
of Purchases

5 686,000,000

§ N/A

Number
Investlors
ACCTEAIRU TVESIOTS ot b b s bbbttt e er s 49
NON-DCETEHIEd ENVESTOIS oottt et n e s N/A
Total (for filings under Rule 304 onbv} i N/A

§ N/A

Answer also in Appendix. Column 4. if filing under ULOE,

3. Ifthis filing is {oran offering under Rule 304 or 5035, enter the intormation requested for all securities
sold by the issuer, to date. in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classifv securities by tvpe listed in Part C — Question 1,

Type ol

Dollar Amount

Tyvpe of Offering Security Sold
Rule'S05 ... o NIA s_N/A
Regulation A ............... . N/A § N/A
RUIE SO et e e A s N/A
TO Lottt s DY $_N/A
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
‘The information may be given as subject to future contingencies. I'the amount of an expenditure is
not known, furnish an estimate and check the box to the lefi of the estimate.
TRANSEET ABRIS F@ES oottt ettt ettt bbbt st ememmeme s s s s s emansssssssesebebesese s easarmeon M s 0
Printing and.lingra\'ing 0 T YOO SUU U TUUOUOTO TR & $ 50,000
Legal FEeS oo X $ 700,000
Engineering Fees .. [ 0
Sules Commissions (specily finders’ fees separately) Placement AgentFees. K 5
Other Expenses {identity)Organizational and startup fees. postage, travel and general fund raising expenses, B § 200,000
TOML L et ees e en s eses L) 1,000,000 .

* Placement agent fees are offset dotlar for dollar against the management fees payable by the Issuer. The payment of such fees by

the Issuer will not involve any additional expenditure of funds by the Issuer.
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the diftference between the aggregate offering price given in response to Part C — Question |
and 1otal expenses furmnished in response to Part C — Question 4.0, This difference is the “adjusted gross
proceeds 1o the issuer.” fmefeneoeamafeagponentfeseeestoEteee et et Rt et oAt Rt RS eAEaeRteR et ey R eae e enenn s Aot et ne s b 685,000,000

5. Indicate below the amount ol'the adjusted gross proceed 1o Lhe issuer used or proposed to be used for
cach vt the purposes shown. If the amount for any purposc is not known. furnish an ¢stimaie and
check the box to the left of the estimate. The total of the pavments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payvments to

Officers.
Direclors, & Pavments to
Affiliates Others
SAlAries AN FRES oo et ea s a Rt e et att s srereres ps 82,320,000* s 0
Purchase of real €SIAIE v P D 0 X $ 0

Purchase. rental or leasing and installation of machinery

AN BGUIPIMIEII Lot e e eee e st ee e e et e nnanE e et s e e et e e s 0 Pas 0
552

=]

Construction or leasing of plant buildings and facilitics ... s P $

Acquisition of other busingsses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ESSUCT PUFSHANL LO I ITHITEETY 1oiviviisisiesseas e ssssessssisnssesssmseasasetessstasssiesssssesssrmemmmsssset st sbetestasesssnassssemtemmrar X $ 0 I $.385,680,000
Repavment of INAEPIEANess ... assas s e s 0 $ 0
WOrKINE CHPIE. o bt s K $_0 RS 17,000,000
her (specify): Xs 0 {50

....... s_0 559

COTUIMIN TOUIS et ettt e §82.320,000 $ 602,680,000
Total Payments Listed (column wotals added) e pas 685,000,000

D. FEDERAL SIGNATURE

The issuer has duly caused Lhis notice to be signed by the undersigned duly suthorized person. 1fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities ind Exchange Commission, upon written regquest of its staft,
the information furnished by the issuer to any non-occredited investor pursuant 1o paragraph (b 2) of Rule 502,

[ssucr (Print or Type) SigW@_ Datc
Brockway Moran & Partners Fund 11, L.P. // 7 April 12, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type)
Chairman of the Board of Brockway Moeran & Partners, Inc., the general partner of
Brockway Moran & Partners Management [11, L.P., the general pariner of the Issuer

Peter C. Brockway

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

5of9
* Estimated aggregate amount for the first six yvears; thereafter the Issuer shall continue to pay management fees.




E. STATE SIGNATURE J

I Isany party described in 17 CFR 230,262 presently subject 1o any of the disqualification Yes No
Provisions OF SHCH TUIET L. et c eSS4 e rae st e sns g s (] B

See Appendix. Column 5, for state response.

3

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) a1 such times as required by state law.

3. The undersigned issuer hereby undertakes to fuenish o the state adminiswrators, upon written request. information furnished by the
issuer to offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satistied to be entitled 1o the Unilorm
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer clatming the availability
ol this exemption has the burden of establishing that these conditions have been satisfied.

The issuter has read this notification and knows the contents to be true and has duly cawvsed this notice 1o be signed on jts behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Sigm}lﬂ(y Date
Brockway Moran & Partners Fund 11, L.P. _ / 0{ April 12, 2006

Name (Print or Type) Titfe (Print or Type)
Chainman of the Board of Brockway Moran & Partners. Inc., the general partner of
Brockway Moran & Partners Management 11, L.P., the general partner of the Issuer

Pcter C. Brockway

Instruction:
Print the name and title of the signing representative under his signature for the state portion ol this form. One copy ot every notice on Form
D must be manuwally signed. Any copies not manually signed must be pholocopies of the manually signed copy or bear typed or printed
sipnaturcs.
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APPENDIX

] 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to seit and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltemn 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of ‘
Aceredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
AL X oo | 0 000 |0 $0.00 X
AK X | e e s | 0 $0.00 |0 $0.00 X
Up to $686 millien in
AZ >< lilﬂi!cd pumller_qll:i)p intcrests Y $0.00 0 50.00 ><
AR X [dnnswemtion | 0 50.00 0 50.00 X
CA D G S $71.000,000 | 0 $0.00 X
co X | s sosamition mtinicd | $0.00 0 $0.00 X
CT X |t intinied $20000,000 | 0 $0.00 X
DE oG il B $0.00 0 50.00 e
DC DX | My | 0 5000 |0 50.00 X
FL G F il 57.000.000 | 0 50.00 X
GA DX e partnoriop mercss | 2 $14,500.000 | 0 50.00 X
Up ta 3686 mitlion ir
Ht >< ]ilfr,lilol:d partnership ir:l::rcsls 0 $0.00 0 $0.00 ><
Up 1o $686 million in limited
D >< p-‘f‘nlncrshis im::Ircsh ' 0 SOOO 0 SOOO ><
I DX | U S680 miion mimi| 13 §137,500.000| 0 $0.00 hd
Up ta $686 million in .
N >< Iir?lillcd pan:::jrsfllci‘p interests 0 $0.00 0 $0.00 X
1A X [nespenimics | 5000 |0 50.00 X
Ks PG e I 5000 |0 50.00 X
Ky X Moot s |0 000 0 5000 X
LA X st |0 s000 o $0.00 X
U $686 million i .
ME >< Iirl::i'tzd panncrshi: il:lchSlS 0 $000 $0.00 ><
Up to $686 million ir
MD >< Iiflr)sillcd p:lrtn:Irsh‘i)p interests 50.00 $0.00 X
MA X et ™ |2 35,000,000 50.00 X
Up 1o $686 million in ‘
Ml X lilzilh:d partnership interests ! $17,500,000 $0.00 X
MN X |pomeshin meress ! $12.500000 |0 50.00 X
Up ta $686 million in .
MS >< Iir':illcd pnrln]::'rs;l?p interests |0 $0.00 50.00 ><
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[ APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
[ntend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors In State offered in state amount purchased in State waiver granted)
(Part B-liem 1) (Part C-ltem 1) {Part C-ltem 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
U 5686 million in
MO >< Iiuziltz'd pan::rshi: interests 0 $0.00 0 $0.00 ><
MT X [Pt o™ {0 $0.00 |0 $0.00 X
NE X e e | 0 $0.00 0 $0.00 X
Up o $686 million in
NV >< |i|1p1ittu|.| pastnership interests 0 SOOO 0 50.00 ><
N X || o 000 o $0.00 %
NI X e S eamaeri mress | 2 $45.000.000 | 0 $0.00 X
NM X |memipioereas 10 s000 o 50.00 X
NY X e e e 1 $160,000,000|0 $0.00 X
NC X | e e [0 s0.00 |0 $0.00 X
Up ta Safe miliion in .
ND >< Iinzirlmf(pa;n:rshini!ncrcils 0 30.00 0 $0.00 ><
OH DX [imied sy imerens | 0 5000 |0 $0.00 X
OK X [ partnersti imerests | @ $0.00 |0 $0.00 X
Up 10 5686 smillion i
OR >< Iir::iIIC(ipanl‘l‘::’s;\?:il:ltrcsis 0 30.00 0 $0.00 ><
PA >< :]‘:ﬂllltcls{:vgftxlll::']sl;;?: ii:wrcsns 2 $33.000.000 | 0 50.00 ><
RI X i meress [0 $0.00 0 50.00 X
sC D G s $0.00 0 $0.00 X
o $H%6 mithon in .
SD >< }ijlii:u:([:ﬂn:r:hip interests 0 $0.00 0 50.00 ><
Up 10 $6%6 million i
TN >< Iir'r:illc(l pn"n":'[s;“;: il::ll:n:sls Y $0.00 0 $0.00 X
U million i
TX X i merests | 1 $20.000,000 | 0 $0.00 X
uT G r st T $0.00 0 $0.00 X
- 9} $646 million in
V1 >< Iil];i‘l‘:'di\;mn:rship ineeress | O $0.00 0 30.00 ><
VA G e & $93,000.000 | 0 $0.00 X
Up to $686 mnillion in
WA >< li:\itaud puﬂ:crship interests 0 50.00 0 $0.00 ><
Y O e e mershim mereses | © $0.00 0 $0.00 X
Up to 5686 million i
Wi >< Iil‘;izcd pan:t:trs:](i‘: i:lcrcsts 0 $0.00 0 $0.00 ><
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L APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1} {Part C-ltem 1} {Part C-Item 2) {Part E-ltem 1}
Number of Number of
Accredited Non-Accredited _ '
State Yes No Investors Amount Investors Amount Yes No
wY X | g )0 5000 | 0 50.00 X
PR M| e e 70 $0.00 0 $0.00 X
|
i
!
909 (E I



